If at any time the County shall request the Trustee to enter into any such Supplemental
Indenture for any of the purposes of this section, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the proposed execution of such Supple-
mental Indenture to be mailed to each Parity Securityholder. Such notice shall briefly set forth
the nature of the proposed Suppiemental Indenture and shall state that copies thereof are on file
at the principal office of the Trustee for inspection by all Parity Securityholders. Except in the
case of a Supplemental Indenture requiring the consent of the Holder of each outstanding Parity
Security adversely affected thereby, if the Holders of not less than a majority in aggregate prin-
cipal amount of the Parity Securities of each series outstanding at the time of the execution of
any Supplemental Indenture shail consent to and approve the execution thereof as herein no pro-
vided, no Parity Securityholder shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Trustee or the County from executing the same
or from taking any action pursuant to the provisions thereof.

Before the County and the Trustee shall enter into any Supplemental Indenture pursuant
to this section, there shall have been delivered to the County and the Trustee an opinion of Bond
Counsel stating that such Supplemental Indenture is authorized or permitted by the Indenture and
the Act, complies with their respective terms, will be valid and binding upon the County in
accordance with its terms and will not adversely affect the exemption from federal income
taxation of interest on the Series 1997-A Warrants. '

Section 15.3 Discretion of the Trustee. In the case of any amendments or supplements
authorized under the provisions of this article, the Trustee shall be entitled to exercise its
discretion in determining whether or not any proposed amendment or supplement, or any term
or provision therein contained, is proper or desirable, having in view the purposes of such
instrument, the needs of the County and the System and the rights and interests of the Parity
Securityholders, and the Trustee shall not be under any responsibility or liability to the County
or to any Parity Securityholder or to anyone whomsoever for any act or thing which it may in
good faith do or decline to do under the provisions of Sections 15.1 and 15.2 hereof. The
Trustee shali be entitied to receive, and shall be fully protected in relying upon, an opinion of
Independent Counsel acceptable to it as conclusive evidence that any such amendment or
supplement complies with the provisions hereof and that the Trustee is authorized hereunder to
join in the execution of or consent to such amendment or supplement. The Trustee may, but
shall not be obligated to, enter into any Supplemental Indenture which affects the Trustee’s own
rights, duties or immunities under the indenture.

Section 15.4 Effect of Supplemental Indentures. Upon the execution of any Supple-
mental Indenture under this article, this Indenture shall be modified in accordance therewith and
such Supplemental Indenture or supplement or amendment shall form a part of the Indenture for
all purposes; and every Holder of any Parity Security theretofore or thereafter authenticated and
delivered hereunder shall be bound thereby.
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ARTICLE XVI

PAYMENT AND CANCELLATION OF
THE PARITY SECURITIES
AND SATISFACTION OF THE INDENTURE

Section 16.1 Satisfaction of Indenture. Whenever the principal of and the interest and
premium (if any) on the Parity Securities and the fees, charges and disbursements of the Trustee
for services performed hereunder shall have been fully paid and the County shall have performed
and observed all the covenants and promises expressed in the Parity Securities and in the
Indenture to be performed and observed by it or on its part, the Trustee shall, at the expense of
the County, cancel, satisfy and discharge the lien of the Indenture and shall execute and deliver
to the County such instruments as shall be requisite to satisfy of record the lien hereof. For
purposes of the Indenture (except as may herein be expressly provided otherwise), any of the
Parity Securities shall be deemed to have been fully paid when there shall have been irrevocably
deposited with the Trustee for payment thereof the entire amount (principal, interest and
premium, if any) due or to become due thereon until and at maturity, and, further, any Parity
Securities subject to redemption shall also be deemed to have been fully paid when the County
shall have deposited with the Trustee the following:

(a) the applicable redemption price in cash of such Parity Securities,
including the interest that will mature thereon to the earliest date on which they
may, under the terms of the Indenture, be redeemed, and

(b)  a certified copy of a Resolution calling such Parity Securities for
redemption (if, under the terms of Section 6.1 hereof, the adoption of such a
Resolution is required),

In addition, any of the Parity Securities shall, for all purposes of the Indenture (except
as may herein be expressly provided otherwise), be considered as fully paid if the Trustee shall
be provided with each of the following:

(H a trust agreement between the County and the Trustee making
provision for the retirement of such Parity Securities by creating for that purpose
an irrevocable trust fund sufficient to provide for payment and retirement of such
Parity Securities (inciuding payment of the interest that will mature thereon until
and on the dates they are retired, as such interest becomes due and payable),
either by redemption prior to their respective maturities, by payment at their
respective maturities or by payment of part thereof at their respective maturities
and redemption of the remainder prior to their respective maturities, which said
trust fund shall consist of (i} Permitted Defeasance Obligations which are not
subject to redemption prior to their respective maturities at the option of the
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issuer and which, if the principal thereof and the interest thereon are paid at their
respective maturities, will produce funds sufficient so to provide for payment and
retirement of all such Parity Securities, or (ii) both cash and such Permitted
Defeasance Obligations which together will produce funds sufficient for such pur-
pose, or (iii) cash sufficient for such purpose; provided, however, that said trust
agreement shall require the Trustee to keep all cash held on deposit in such trust
fund continuously secured by holding on deposit, as collateral security, Permitted
Defeasance Obligations having a market value not less than the amount of cash
on deposit in such trust fund;

(2)  a certified copy of a Resolution calling for redemption those of
such Parity Securities that, according to said trust agreement, are to be redeem
ed prior to their respective maturities (if, under the terms of Section 6.1 hereof,
the adoption of such a Resolution is required);

(3) a certificate of a firm of certified public accountants stating that,
if the principal of and the interest on the Permitted Defeasance Obligations (if
any) forming part of the trust fund provided for in the preceding subparagraph
{1) are paid on the respective due dates of such principal and interest, said trust
fund will produce funds sufficient to provide for the full payment and retirement
of such Parity Securities; and -

4) an opinion of Bond Counsel to the effect that the execution and
effectuation of the trust agreement referred to in the preceding subparagraph (1)
will not result in subjecting the interest income on such Parity Securities to
federal income taxation.

The Trustee is hereby irrevocably authorized to give notice, in accordance with the applicable
requirements of Article VI hereof, of any redemption of Parity Securities to be effected in
connection with arrangements made pursuant to the provisions of this Section 16.1.

If a trust fund of the type described in subparagraph (1) of the preceding paragraph is
established for payment of less than all of the Parity Securities of a particular series and
maturity, the particular Parity Securities (or portions thereof) of such series and maturity to be
paid from such trust fund shall be selected by the Trustee within seven days after such trust fund
is established and shall be identified by a separate CUSIP number or other designation
satisfactory to the Trustee. The Trustee shall notify Holders whose Parity Securities (or portions
thereof) have been selected for payment from such trust fund and shall direct such Holders to
surrender their Parity Securities to the Trustee in exchange for replacement securities with an
appropriate CUSIP number and corresponding series and maturity designation.

Section 16.2 Destruction of Surrendered Parity Securities. Upon the surrender to the
Trustee of any mutilated Parity Securities, or Parity Securities transferred or exchanged for other
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Parity Securities, or Parity Securities redeemed or paid at maturity by the County, such Parity
Securities shali forthwith be cancelled and destroyed by the Trustee, which shall deliver its
certificate confirming such destruction to the County.

Section 16.3 Release of Funds Upon Payment of Parity Securities. Any amounts
remaining in any of the Indenture Funds after payment in fuil of the Parity Securities, the fees,
charges and expenses of the Trustee and all other amounts required to be paid hereunder shall
be paid to the County.

ARTICLE XVI1

PROVISIONS CONCERNING THE
INSURANCE POLICY

Section 17.1 Payments Under the Insurance Policy. (a) If, on the third day preceding
any Interest Payment Date for the Series 1997 Warrants, there is not on deposit with the Trustee
sufficient moneys available to pay all principal of and interest on the Series 1997 Warrants due
on such date, the Trustee shall immediately notify the Bond Insurer and State Street Bank and
Trust Company, N.A., New York, New York, or its successor as the Bond Insurer’s Fiscal
Agent (the "Fiscal Agent"), of the amount of such deficiency. If, by said Interest Payment Date,
the County has not provided the amount of such deficiency, the Trustee shall simultaneously
make available to the Bond Insurer and to the Fiscal Agent the registration books for the Series
1997 Warrants maintained by the Trustee. In addition:

(1) the Trustee shall provide the Bond Insurer with a list of the
Holders of the Series 1997 Warrants entitled to receive principal or interest
payments from the Bond Insurer under the terms of the Insurance Policy and shall
make arrangements for the Bond Insurer and its Fiscal Agent (1) to mail checks
or drafts to Warrantholders entitled to receive fuil or partial interest payments
from the Bond Insurer and (2) to pay principal of the Warrants surrendered to the
Fiscal Agent by the Warrantholders entitled to receive full or partial principai
payments from the Bond Insurer; and

(i)  the Trustee shall, at the time it makes the registration books avail-
able to the Bond Insurer, notify Warrantholders entitled to receive payment of
principal of or interest on the Series 1997 Warrants from the Bond Insurer (1) as
to the fact of such entitlement, (2) that the Bond Insurer will remit to them all or
part of the interest payments coming due subject to the terms of the Insurance
Policy, (3) that, except as provided in paragraph (b) below, in the event that any
Warrantholder is entitled to receive full payment of principal from the Bond
Insurer, such Warrantholder must tender his Series 1997 Warrant to the Fiscal
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Agent with the instrument of transfer in the form provided on the Series 1997
Warrant executed in the name of the Bond Insurer, and (4) that, except as pro-
vided in paragraph (b) below, in the event that such Warrantholder is entitled to
receive partial payment of principal from the Bond Insurer, such Warrantholder
must tender his Series 1997 Warrant for payment first to the Trustee, which shall
note on such Series 1997 Warrant the portion of principal paid by the Trustee,
and then, with an acceptable form of assignment executed in the name of the
Bond Insurer, to the Fiscal Agent, which will then pay the unpaid portion of
principal to the Warrantholder subject to the terms of the Insurance Policy.

(b) In the event that the Trustee has notice that any payvment of principal of or interest
on a Series 1997 Warrant has been recovered from a Warrantholder pursuant to the United
States Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable
order of a court having competent jurisdiction, the Trustee shall, at the time it provides notice
to the Bond Insurer, notify all Holders of Series 1997 Warrants that, in the event that any War-
rantholder’s payment is so recovered, such Warrantholder will be entitled to payment from the
Bond Insurer to the extent of such recovery, and the Trustee shall furnish to the Bond Insurer
its records evidencing the payments of principal of and interest on the Series 1997 Warrants
which have been made by the Trustee and subsequently recovered from Warrantholders, and the
dates on which such payments were made.

(c) The Bond Insurer shall, to the extent it makes payment of principal of or interest
on the Series 1997 Warrants, become subrogated to the rights of the recipients of such payments
in accordance with the terms of the Insurance Policy and, to evidence such subrogation, (1) in
the case of subrogation as to claims for past due interest, the Trustee shall note the Bond
Insurer’s rights as subrogee on the registration books maintained by the Trustee upon receipt
from the Bond Insurer of proof of the payment of interest thereon to the Holders of such Series
1997 Warrants and (2) in the case of subrogation as to claims for past due principal, the Trustee
shall note the Bond Insurer’s rights as subrogee on the registration books for the Series 1997
Warrants maintained by the Trustee upon receipt of proof of the payment of principal thereof
to the Holders of such Series 1997 Warrants. Notwithstanding anything in the Indenture or the
Series 1997 Warrants to the contrary, the Trustee shall make payment of such past due interest
and past due principal directly to the Bond Insurer to the extent that the Bond Insurer is a
subrogee with respect thereto.

Section 17.2 Information to be Provided to the Bond Insurer. The Bond Insurer shall
be provided with the following information:

(a) within 180 days after the end of each Fiscal Year of the County,
a copy of the County’s budget for the then current Fiscal Year, a copy of the
County’s annual audited financial statements for the most recently completed
Fiscal Year, a statement of the amount on deposit in the Reserve Fund as of the
last valuation and, if not presented in the audited financial statements, a statement
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of the net revenues pledged to payment of the Parity Securities for the most
recently compieted Fiscal Year;

(b)  the Official Statement or other disclosure document, if any, pre-
pared in connection with the issuance of additional debt instruments payable from
the System Revenues, whether or not such instruments constitute Additional
Parity Securities, within 30 days after the sale thereof;

{c) notice of any draw upon, or any deficiency due to market fluctua-
tion in the amount on deposit in, the Reserve Fund;

(d)  notice of the redemption, other than mandatory sinking fund
redemption, of any of the Parity Securities, including the principal amount,
maturities and CUSIP numbers thereof;

(e) simultaneously with the delivery of the County’s annual audited
financial statements:

(i) the number of System users as of the end of the most
recently completed Fiscal Year;

(iiy  notification of the withdrawal of any System user respon-
sible for 5% or more of System Revenues since the last reporting date;

(iii)  any significant plant retirements or expansions planned or
undertaken in the System’s service area since the last reporting date,

(iv)  maximum and average daily System usage for the most
recently completed Fiscal Year;

(v)  any updated capital plans for expansion and improvement
projects; and

(vi)  resuits of any annual engineering inspections.
H such additional information as the Bond Insurer may reasonably

request from time to time.

Section 17.3 Miscellaneous Special Provisions Respecting the Bond Insurer and the
Bond Insurance Policy. (a) In determining whether a payment default has occurred or whether
a payment on the Series 1997-A Warrants or Series 1997-B Warrants has been made under the
Indenture, no effect shall be given to payments made under the Insurance Policy.
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(b)  The Bond Insurer shall receive immediate notice of any default in payment of
principal of or interest on the Series 1997 Warrants and notice of any other Event of Default
known to the Trustee within 30 days of the Trustee’s knowledge thereof.

(©) For all purposes of Article XIII of the Indenture, except the giving of notice of
default to Warrantholders, the Bond Insurer shail be deemed to be the sole holder of the Series
1997 Warrants it has insured for so long as it has not failed to comply with its payment
obligations under the Bond Insurance Policy.

(@)  No resignation or removal of the Trustee shall become effective until a successor
has been appointed and has accepted the duties of Trustee. The Bond Insurer shall be furnished
with written notice of the resignation or removal of the Trustee and the appointment of any
successor thereto.

(e) The Bond Insurer shail be treated as a party in interest and as a party entitled to
(i) notify the Trustee of the occurrence of an Event of Default and (ii) request the Trustee to
intervene in judicial proceedings that affect the Series 1997 Warrants or the security therefor.

43 Any amendment or supplement to the Indenture shall be subject to the prior
written consent of the Bond Insurer. The Bond Insurer shall be deemed to be the holder of all
outstanding Series 1997 Warrants for the purpose of consenting to any proposed amendment or
supplement to the Indenture (except for any such amendment or supplement that, under the
provisions of the Indenture, requires the consent of the Holder of each ocutstanding Series 1997
Warrant). Any rating agency rating any of the Series 1997-A Warrants or Series 1997-B
Warrants must receive notice of each amendment or supplement hereafter executed and a copy
thereof at least fifteen days in advance of its execution or adoption.

(g)  The Bond Insurer shall be provided with a full transcript of all proceedings
relating to the execution of any Supplemental Indenture hereafter executed.

h) Any notices to the Bond Insurer or the Fiscal Agent pursuant to the Indenture
shall be sent to the following addresses (unless and until different addresses are specified in
writing to the County and the Trustee):

Financial Guaranty Insurance Company

115 Broadway

New York, New York 10006
Attention: General Counsel

State Street Bank and Trust Company, N.A.
61 Broadway
New York, New York 10006

Attention: Corporate Trust Department
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ARTICLE XVIII

MISCELLANEQUS PROVISIONS

Section 18.1 Disclaimer of General Liability. It is hereby expressly made a condition
of the Indenture that any agreements, covenants or representations herein contained or contained
in the Parity Securities do not and shall never constitute or give rise to any personal or general
pecuniary liability or charge against the general credit or taxing powers of the County, and in
the event of a breach of any such agreement, covenant or representation, no personal or general
pecuniary liability or charge payable directly or indirectly from the general revenues of the
County shall arise therefrom. Nothing contained in this section, however, shail relieve the
County from the observance and performance of the several covenants and agreements on its part
herein contained.

Section 18.2 Counterparts. The Indenture may be executed in several counterparts,
and each executed copy shall constitute an original instrument but such counterparts shail
together constitute but one and the same instrument.

Section 18.3 Notices. All notices, demands and requests to be given or made hereunder
shall be deemed sufficient and properly given or made if in writing and sent by United States
first class mail, postage prepaid, or sent by an electronic method capable of producing a written
document, addressed as follows:

(a) If to the County:

Jefferson County
Jefferson County Courthouse
Birmingham, Alabama 35203
Attention: President of County Commission

(b) If to the Trustee:
AmSouth Bank of Alabama
Post Office Box 11426
Birmingham, Alabama 35202
Attention: Corporate Trust Department

The County and the Trustee may, by like notice, designate any further or different addresses to
which subsequent notices shall be sent.

99

3

Case 11-05736-TBB9 Doc 26-4 Filed 11/09/11 Entered 11/09/11 20:25:34 Desc
Exhibit Indentures - Part 4 of 24 Page 8 of 12



Section 18.4 Retention of Moneys for Payment of Parity Securities. Should any of
the Parity Securities not be presented for payment when due, whether by maturity or otherwise,
or should it be impossible for the Trustee to pay the interest on any of the Parity Securities as
such interest becomes due, the Trustee shall, subject to the provisions of any applicable escheat
or other similar law, retain from any moneys transferred to it for the purpose of paying the
principal of and the interest and premium (if any) on such Parity Securities, for the benefit of
the Holders thereof, a sum of money sufficient to pay such principal and premium (if any) when
the appropriate Parity Securities are presented by the Holders thereof for payment and to pay
such interest when it becomes possible to do so (upon which sum the Trustee shall not be
required to pay interest). All liability of the County to the Holders of such Parity Securities and
all rights of such Holders against the County under such Parity Securities or under the Indenture
in respect of such principal, interest and premium (if any) shall thereupon cease and terminate,
and the sole right of such Holders in respect of such principal, interest and premium (if any)
shall thereafter be against such sum of money retained by the Trustee. If the principal of or any
interest or premium on any Parity Security shall not be paid within a period of ten (10) years
following the date when such principal, interest or premium first becomes due, whether by
maturity or otherwise, the Trustee shall, subject to the provisions of any applicable escheat or
other similar law, pay to the County any moneys theretofore retained by it for the payment of
such principal, interest or premium. After the payment to the County of any moneys retained:
by the Trustee for the payment of any principal of or interest or premium on any of the Parity
Securities, such principal, interest or premium shail (subject to the defense of any applicable
statute of limitation) be an unsecured obligation of the County.

Section 18.5 Payments Not Due on Business Day. In any case where the date of
maturity of the principal of or the interest or premium (if any) on the Parity Securities, or the
date fixed for redemption of any Parity Securities, shall not be a Business Day, then payment
of such principal, interest and premium (if any) need not be made on such date, but may be
made on the next succeeding Business Day, with the same force and effect as if made on such
date of maturity or such date fixed for redemption, and no interest shall accrue for the period
after such date of maturity or date fixed for redemption, as the case may be.

Section 18.6 Form of Requests, etc., by Parity Securityholders. Any request,
direction or other instrument required to be signed or executed by Parity Securityholders may
be in any number of concurrent instruments of similar tenor, signed, or executed in person or
by agent appointed in writing. Such signature or execution may be proved by the certificate of
a notary public or other officer at the time authorized to take acknowledgments to deeds to be
recorded in the State of Alabama, stating that the signer was known to him and acknowledged
to him the execution thereof.

Section 18.7 Notice to Rating Agencies. The Trustee shail give written notice of any
Supplemental Indenture or any other modification to documents or agreements respecting the
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rights or duties of the County or the Trustee with respect to any of the Parity Securities to each
Rating Agency that has outstanding a rating with respect to any of the Parity Securities. Such
notice shall be given to each Rating Agency within five Business Days after the date on which
the Supplemental Indenture, amendment or modification requiring such notice shall become -
effective.

Section 18.8 Severability. In the event any provision hereof shall be held invalid or
unenforceable by any court of competent jurisdiction, such hoiding shall not invalidate or render
unenforceable any other provision hereof.

Section 18.9 Article and Section Captions, The article and section headings and
captions contained herein are included for convenience only and shall not be considered a part
hereof or affect in any manner the construction or interpretation hereof.

Section 18.10 Indenture Governed by Alabama Law. The Indenture shall in all
respects be governed by and construed in accordance with the laws of the State of Alabama.

Section 18.11 Binding Effect. The Indenture shall inure to the benefit of, and shall be
binding upon, the County and the Trustee and their respective successors and assigns.
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IN WITNESS WHEREOF, the County has caused this Indenture to be signed in its name
by the President of the Governing Body and its official seal to be hereunto affixed and the said
seal to be attested by the Minute Clerk of the Governing Body, and the Trustee, to evidence its
acceptance of the trusts hereby created, has caused this Indenture to be executed in its corporate
name and behalf by its duly authorized officer and its corporate seal to be hereunto affixed and
the said seal to be attested by its duly authorized officer, all of whom are hereunto duly
authorized, and the parties hereto have caused this Indenture to be dated as of February 1, 1997,
although actually executed and delivered on February 37, 1997.

JEFFERSON COUNTY, ALABAMA

oy MM M Borcekslsed

Preside{f]it of the County Commission

ATTEST:

WMM
Minute Clerls{
of the County Comrmission

(SEAL]

AMSOUTH BANK OF ALABAMA

By @MX/@ @/J

c/
ItS TORPORATE TRUST OFFICER
ATTEST:
el
St o r
\ ASSISTANT VICE PRESIDENT
Its. AND CORPORATE TRUST OFFICER
[SEAL]
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[ certify this mstrument ﬁied oR:

1997 MAR 21 a.m. L0:01

Recorded and $ Mitg. Tax
and Deed Tax and Fee Amt.
283 00 toals 283.00
STATE OF ALABAMA ) GEORGE R. REYNOLDS. Judge of Probate

e

1, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that MARY BUCKELEW, whose name as President of the County Commission of
JEFFERSON COUNTY, ALLABAMA, is signed to the foregoing instrument and who is known
to me, acknowledged before me on this day that, being informed of the contents of the said
instrument, she, as such officer and with full authority, executed the same voluntarily for and
as the act of said County.

JEFEERSON COUNTY ) !

GIVEN under my hand and seal, this _ ("~ day of February, 1997.

[ NOTARIAL SEAL ] A K N L7

N/ Notary Pubtic

My Commission Expires: 2 . 1 / ki

STATE OF ALABAMA )

JEFFERSON COUNTY )

1, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that Reace Rl A , whose name as Cerp no Ae
T eod e o of AMSOUTH BANK OF ALABAMA, an Alabama banking cor-
poration, is signed to the foregoing instrument and who is known to me, acknowledged before
me on this day that, being informed of the contents of the said instrument, he, as such officer
and with full authority, executed the same voluntarily for and as the act of said banking
corporation.

GIVEN under my hand and seal, this ¢ *~ day of February, 1997.

[ NOTARIAL SEAL ] W/Lﬂ‘o 5{ 7/@

Notary Public

My Commission Expires: Q 7 / %
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